
COMMONWEALTH OF KENTUCKY 

n m o m  THE PunLIc SERVICE COMMISSION 

In tho Matter ofi 

THE JOINT APPLICATION OF TELEPHONE AND 1 
DATA SYSTEMS. INC.. UNITED STATES I 

CELLULAR, INC. FOR APPROVAL OF THE j CASE NO. 
ACQUISITION OF 'PSACONAS CELLULAR, 1NC.r ) 93-118 
ny TELEPHONE AND DATA SYSTEMS, INC. AND ) 
THE TRANSFER TO UNITED STATES CELLULAR 1 
CORPORATION 1 

O R D E R  

On March 30, 1993, Telephone and Data Systema, Inc. ("TDS"), 

Unlted States Cellular Corporation ( loUSCC") and TEaCOflLtE Cellular , 
Inc. ("TsaCOnaE") Piled a jolnt appllcatlon requeetlng Commiemion 

approval Por tho acquloition by TDS and USCC of TEllCOfl118. TeaCOnae 

currently holds tho Federal Communications Commieelon's llcenee to 

construct and operate the non-wlrellne cellular mobllo radio syetem 

servlng Rural Service Area ("RSA") No. 3. 

TDS, an Iowa Corporatlon, le a telecommunicatlone company with 

Its fltock traded on the Amerlcan Stock Exchange. USCC ie a 

Delaware Corporation that manages and lnveste in cellular eyeteme 

throughout the country. Two USCC eubsidiarles are operating in 

Kentucky, United States Cellular Operating Company of EVanEVllle 

ownR the controlling interest in EVansVllle Cellular Telephone 

Company currently operatlng In the Evanevllle, Indiana/Hender6on, 

Kentucky metropolitan statistical area ( " M S A " ) .  Another USCC 

6Ub6ldlaryt Unlted State6 Cellular operating Company of Owensboro, 

currently operates a cellular eyetem in the Oweneboro, Kentucky 



MSA. TDS owno 97 percent of tho combinod voting power oL USCC's 

Common Shares. 

USCC currently owno a 20 percent interest in Kontucky RSA 13 

Cellular General Partnerohip, the wiroline carrlor Lor RSA NO. 3. 

USCC will ocll ito partnership lnteroet in Kentucky HSA 13 Cellular 

General Partnerohip prior to its acquisition oP Toaconas.' TDS, 

USCC, Tsaconas Acquioition Company (a Delaware Corporation and 

auboidiary oC TDS), Tnaconao, and the Teaconas shareholders ontored 

into an Acquisition Agreement dated March 11, 1993 which has been 

made a part oC this filing. Tho Acgulsltlon Agreement provideo 

that TDS will accomplish the acquieition by merging Tsaconas 

Acquloltion Company into T08COflaB with Tsaconas as tho E U r V i V i n g  

corporation. The shares of the surviving corporation will be 

transferred to and held by USCC in exchange Lor shares of USCC 

pursuant to an Exchange Agreemont which was made a part of thio 

filing. The ohareholdero of Tsaconas will receive compensation in 

TDS common shareo in exchange for their current shares of Tsaconas 

pursuant to the Acquisition Agreement. USCC intends to operate 

under the name "Kentucky RSA b 3 ,  Inc.," or another name specified 

by TDS. 

1 See Case No. 93-197, Joint Application of Brandenburg Cellular 
Corporation, Cellular Division of Logan Telephone CoOpOr4t~V0, 
Inc., North Central Telephone Cooperative, Inc., South Central 
R u r a l  Telephone Cooperative Corp., Inc. and the united Staton 
Cellular Corporation for the Approval of the Trannfer o€ the 
United States Cellular Corporation's Interest in Kentucky RSA 
13 Cellular General Partnership. 
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Purnuant to KRS 278.020(5), tho Commission has a 60-day period 

to review applications for transfer. Because information 

concerning USCC's plan to divest itself of the interest in RSA 1 3  

Cellular General Partnerohip was made available to the Commission 

only Eour days beeore the 60-day period expired, the acquirers and 

the Commisoion, by agreement, oxtended the Commission's review 

period to June 20, 1993. 

On May 21, 1993, Horizon Cellular Telephone COmpaily LP 

("Horizon") filed a motion to intervene and a brief in opposition 

to the joint application. Horizon a~serto that it has a right to 

acquire Tsaconas because it had entered into a letter of intent 

with Tsaconas whlch was executed on June 19, 1992 and according to 

Horizon was a binding contract. Horizon stated that it has flled 

suit in Warren Clrcuit Court seeking an injunction prohibiting 

Tsaconas from attempting to sell the license and related assets to 

another entity and an order directing speciEic performance of the 

letter of intent. Horizon further alleges that approval of the 

proposed transfer would cause consumers to be charged higher 

"roamer" rates and cause the technical networking of RSA No. 3 to 

be reconflgured away from the Nashville MSA. 

On June 1, 1993, TDS, USCC, and Tsaconas filed an objection to 

the petition to intervene and a response to Horizon's brlef arguing 

that Horizon's Intervention is untimely and unjustified. They 

claim that the Warren Circuit Court is the appropriate forum for 

Horlzon to adjudicate the dlspute concerning its letter of lntent. 

The higher "roamer" rates and the change in network configuration 
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with their negative impact on customers are merely speculative 

according to TDS, USCC, and Tsaconas. 

On June 18, 1993, Tsaconas filed an affidavit of Charles 

English, its counsel, attesting that the partiee in the Warren 

Circuit Court civil action reached a mutually acceptable settlement 

resolving all claims asserted in the civil action. According to 

Tsaconas, a portion of the parties' settlement agreement requires 

Horizon to withdraw its petition for intervention in thio 

proceeding. 

On June 25, 1993, Horizon filed a reply to the objection of 

TDS, USCC, and Tsaconas to its petition for intervention. Horizon 

asserts that there is presently no final Settlement of itE 

litigation with Tsaconas, though "positive settlement negotiatione 

have taken place." Further, Horizon did not withdraw its request 

for intervention. 

On June 9, 1993, the Commission received a motion for full 

intervention from the partners in Kentucky RSA # 3  Cellular General 

Partnership, the cellular division of Logan Telephone, Cooperative, 

Inc.; Brandenburg Cellular Corporation; North Contra1 Telephone 

Cooperative, Inc.; and South Central Rural Telephone Cooperative, 

Inc. These partners, along with USCC, have requested the 

Commission approve the assignment of USCC's 20 percent general 

partnership interest in 4 equal shares of 5 percent each to the 

partners in Case No. 93-197. In support of their motion, the 

partners filed the notice of transfer which they received from USCC 

describing USCC's intent to transfer its 20 percent partnership 
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intorcnt to Toaconao. UecAuoo tho partnors axaroinod tholr right 

of Eirst refuool, the UBCC interent will be tranok'erred to tho 

partncrs inotcad oP to Tnaconaa. Tho partnors primary oonoorn i o  

that issues of Horizon's oult remain unroaolvod. T D B ,  UBCC, and 

Tsaconas Elled thclr objoction to tho motlon oL tho partnors to 

intervene on June 18, 1993 alleging that the motlon 10 untimely and 

that the partners aoocrt no legitimato intoroet. TDB, UBCC, and 

TSaCOnAS assert that the partnera aro oaunlng unnoooooary delays 

and their contention that the traneaotlon may not bo in tho publio 

interest is uneoundcd. 

Upon review oP these motione to intervono and baing a d v i m d ,  

the Commission hereby Pindo that ita otatutoey authority in this 
proceeding is limited to 4 dotormlnatlon of whothor poraono 

acquiring the utility have the flnanoial, teohnloal, and m6nagorial 

ability to provide reasonable eervice purnuant to KRB 2 7 8 . 0 2 0 ( 4 )  

and whether the proposed acquisition is to be made in aacordanoe 

with law for a proper purposo and le aon6irtent wlth tho public 

interest pursuant to KRS 2 7 8 . 0 2 0 ( 5 ) .  The Commirsion has no 

jurisdiction to determine any rlghta or obllgationa wlth reepeot to 

the alleged letter oP intent between Horizon and Tsaoonas. 

Accordingly, the motions to interveno of Horizon And oL tho 

partners in Kentucky RSA $3 Cellular Oenoral Partnership ahould be 

denied. 

Based on a thorough review of tho record, the Commiasion 

further Efnds that TDB and UBCC poefiese the requioite financial, 

managerial, and technical expertise neoenaary to own and operate a 
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cellular tclccommunlcatlono nyatem i n  Kontucky R 8 A  NO. 3 and to 

provlde roononablo arid adaqualo aervlco to the public. The 

acquloitlon by TDS and UBCC of! Toaconaa lo a logltimato buoinese 

transaction, in i n  conformity wlth applicable provisions of KR8 

Chaptor 278, ct. n o q . ,  and lo conoiotont wIth the publlo Interest. 

IT IS THEREFORE ORDERED thatt 

1. Thc motion of Horlzon to intorvene in thla proceeding lo 

hereby donled. 

2. The motion of the partner0 I n  Kontucky R8A 1 3  Cellular 

General Partncrohip to lntorvone io hereby denled. 

3 .  The QCgUisitiOn by TD8 and UBCC Of the Cellular 

telecommunicationo oyatem In R8A No. 3 of Tnaconao be and i t  hereby 

io approvcd, oubjoct to the prlor dlveatlturo by USCC of its  20 

percent intcreot in Kentucky R 8 A  13 Cellular General Partnarrhlp. 

4 .  Within 10 days of the cloolng of tho proporod 

acquisition, TDS and uscc shall refile thelr propoaed tarlff eheete 
in accordance wlth 807 KAR 51011, and ohall include any special 

contracts rcloted to roamer rateo. 

5. TDS ohall Pile a copy of the FCC approval of lts 

acquieition of Tollconan and eubosquont ao6ignmont of interest to 

USCC, within five Bay5 after it receives such approval. 

6. TDS and uscc shall file evidence of tho transfer of 

UflCc'S 20 perccnt interent In Kentucky R8A 13 Cellular General 

Partnership withln five dayn after clomlng occuro. 

7. TDS, USCC, and Taaconae ehell fflo ovldenco of closing no 

later than five days after closing occur. or, in tho alternatlve, 

-6- 



ohall notlfy the Comnilnnlon 1 E  tho proposod acquisition doer not 

occur. 

Done at Frankfort, Kentucky, thi8 28th day of Juno, 1993. 

PUBLIC BERVICE COMMIBSION 
A 


